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INTERLOCAL COOPERATION AGREEMENT
FOR TRANSIT SYSTEM SERVICES

This Inter-local Cooperation Agreement for Transit System Services (“Agreement”) 
is entered into this ____ day of __________, 2021 (the “Effective Date”), by and among
HIGH VALLEY TRANSIT DISTRICT, a political subdivision of the State of Utah 
(hereinafter, “District”), SUMMIT COUNTY, a political subdivision of the State of Utah 
(hereinafter, “County”), and PARK CITY MUNICIPAL CORPORATION, a Utah 
municipal corporation (hereinafter, “City” or “Park City”).  Each is individually referred to as 
a “Party” and collectively as the “Parties.” 

RECITALS

WHEREAS, the City provides a system of local public transit for its residents, 
workforce, and visitors (“Park City Transit”); and,  

WHEREAS, the District, a small public transit district, provides public transit 
services to its residents, workforce, and visitors within its jurisdictional boundaries and which 
intends through annexation to expand its jurisdictional boundaries to become a provider of 
regional transit services; and,

WHEREAS, the City and County entered into that certain Park City Municipal 
Corporation and Summit County Interlocal Transportation Agreement, dated February 1, 
2006, and its First Amendment, dated December 15, 2009, wherein the entities jointly agreed 
to provide for a system of public transit managed by Park City Transit (together, the 
“Transportation Agreement”); and,   

WHEREAS, the City and County entered into that certain Joint Interlocal Agreement 
for Additional Transit Funding, dated August 24, 2016 (the “Additional Transit Funding 
Agreement”); and, 

WHEREAS, the County enacted a county-wide additional mass transit sales and use 
tax under Utah Code § 59-12-2214 (the “Additional Mass Transit Tax” or “AMT”), and the 
City agreed to support the enactment through its Resolution No. 18-2016, to implement the 
Additional Transit Funding Agreement and further the public financing of joint transit services 
and projects which benefit the residents of both the County and City; and,

WHEREAS, pursuant to Park City Resolution No. 18-2016 and the Additional 
Transit Funding Agreement, Park City agreed to support Summit County’s ballot initiative to
levy the AMT in lieu of seeking voter approval for Park City’s own optional sales and use tax,
provided the Summit County AMT funds were and continue to be allocated under a mutually 
agreeable process for transit projects, programs, and services that directly or indirectly benefit 
Park City residents, workforce, and visitors; and,
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WHEREAS, the Parties hereto are willing to enter into this Agreement, wherein the 
Parties agree to (a) terminate the Transportation Agreement and settle up the affairs 
contemplated therein; (b) terminate the Additional Transit Funding Agreement and distribute 
the tax proceeds by point of sale; and (c) formulate a new relationship, which allows for an 
integrated system of regional transit between the City and District; and, 

WHEREAS, the Parties are authorized by the Utah Interlocal Cooperation Act, as set 
forth in Title 11, Chapter 13, Section 202(1)(d), Utah Code 1953, as amended, to enter into 
this Agreement. 

AGREEMENT

NOW, THEREFORE, in consideration of the recitals, mutual covenants and 
agreements herein set forth, the mutual benefits to the Parties to be derived, and for other 
valuable consideration, the receipt and sufficiency of which the Parties acknowledge, the 
Parties agree as follows:

1. Termination of Transportation Agreement.  

1.1 Transportation Agreement.  The Parties agree that the Park City Municipal 
Corporation and Summit County Interlocal Transportation Agreement, dated February 1, 
2006, and its First Amendment, dated December 15, 2009, wherein the entities jointly agreed 
to provide for a system of public transit managed by Park City Transit, shall terminate on 
June 30, 2021, and shall thereafter be of no further legal force or effect.  The City shall 
submit to the County invoices, and County shall remit payment to the City, for transit 
expenses incurred before July 1, 2021 that are subject to payment under the terms of the 
Transportation Agreement.  In lieu of Section 2.3 of the Transportation Agreement, 
Disposition of Property Upon Termination of Agreement, the Parties agree as follows:

1.1.1 District Fleet Buses. City hereby transfers all of its right, title, and 
interest in and to the following transit vehicles, subject only to any required 
approval by the Utah Department of Transportation (“UDOT”) and the Federal 
Transit Administration (“FTA”), which City shall use good faith, best efforts to 
obtain promptly (the “District Fleet Buses”):

1.1.1.1 Four (4) 2022 Gillig Electric Transit Buses
1.1.1.2 Park City Transit #630, 2016 Gillig Diesel Transit Bus
1.1.1.3 Park City Transit #631, 2016 Gillig Diesel Transit Bus
1.1.1.4 Park City Transit #632, 2016 Gillig Diesel Transit Bus
1.1.1.5 Park City Transit #633, 2016 Gillig Diesel Transit Bus 
1.1.1.6 Park City Transit #680, 2010 Gillig Diesel Transit Bus

The District Fleet Buses identified in Subsections 1.1.1.2-1.1.1.6 were subject to a 
pre-inspection by the District to document their condition on June 3, 2021.  The 
buses will be transferred to the District in the condition documented during the 
pre-inspection.  The District Fleet Buses will be transferred to the District 
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together with maintenance records and any previously agreed upon equipment.  
The City and District will work together to remove unwanted equipment and to 
transfer contractual obligations.  The City will have no ongoing obligation or 
liability for contracts, software, equipment, or licenses for the District Fleet 
Buses.

The District Fleet Buses identified in Subsection 1.1.1.1 are being acquired in 
concert with the Utah Transit Authority (“UTA”) as part of a larger acquisition of 
Gillig Electric Transit Buses (“Gillig Electrics”).  The terms of the joint 
procurement are set forth in the Park City and UTA Interlocal Agreement on 
Electric Bus and Charging Equipment, dated October 2, 2020 (the “UTA/Park 
City ILA”). If the Gillig Electric Buses are not all received at once, the City will 
transfer every other Gillig Electric received to the District.   

1.1.2 District UTA Buses.  Subject to UDOT and FTA grant 
requirements, upon receipt of any required approval by the FTA, and pursuant to 
Section 7 of this Agreement, the District shall take ownership of the four (4) 
Gillig Electric Buses designated by the terms of the UTA/Park City ILA for PC-
SLC Connect Service, after the City receives them (the “District UTA Buses”).  
The District UTA Buses are being acquired in concert with UTA in accordance 
with the UTA/Park City ILA. In the event that the Bus Service Agreement 
between the Utah Transit Authority, Park City Municipal Corporation, and 
Summit County, dated August 24, 2011, as amended by Addendum No. 1, 
Service and Alignment Change 2017, dated December 14, 2017 (together, the 
“SLC-SC Transit Agreement”) is terminated, the District UTA Buses may be 
utilized according to the UTA/Park City ILA, as amended, and following any 
required approval by UDOT and the FTA.  The City assigns to the District all of 
its rights and obligations pertaining to the four Gillig Electrics for the PC-SLC 
Connect Service in the UTA/Park City ILA, upon the District taking ownership.

1.1.3 Electrical Charging Stations.  UTA shall install new electrical 
charging stations at the Kimball Junction Transit Center, pursuant to the 
UTA/Park City ILA, without cost to the City, the District, or the County. The 
City hereby assigns to the District all of its rights and obligations pertaining to the 
Electrical Charging Stations in the UTA/Park City ILA.

1.1.4 City Buses. The City shall have sole ownership, subject to Federal 
Transit Administration grant requirements, of all other buses and support vehicles, 
regardless of any contributions by the County from the Additional Mass Transit 
Tax or other funding sources.

2. Additional Transit Funding Agreement.

2.1       Additional Transit Funding Agreement.  The Parties agree that the Joint 
Interlocal Agreement for Additional Transit Funding, dated August 24, 2016, wherein the 
entities jointly agreed to the uses and distribution of the Additional Mass Transit Tax, shall 
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terminate on June 30, 2021 and shall thereafter be of no further legal force or effect.  
, 

2.2     Distribution.  Beginning on July 1, 2021, on a pro rata basis, the AMT shall be 
distributed as follows:

          2.2.1   The City, County and District shall work in good faith with the Utah 
State Tax Commission (the “Commission”) to determine the correct split of the 
proceeds from the Additional Mass Transit Tax and shall request direct distribution to 
each entity as set forth herein, if acceptable to the Commission. If the Commission does 
not agree to determine distribution based on point of sale, the County will on a monthly 
basis remit to the City all point of sale proceeds collected by the Commission and 
received by the County which are designated by location according to the 
Commission’s sales tax location code #22030 (Park City). The Parties agree to review 
the split of the proceeds from the AMT with the Commission annually.

          2.2.2   The City’s share of the AMT, which shall be distributed to it by the 
County, shall be equal to the AMT generated at the point of sale within its incorporated 
boundaries.

          2.2.3   The District’s share of the AMT, which shall be distributed to it by the 
County, shall be equal to the AMT generated at the point of sale within the remaining 
incorporated areas and all unincorporated area..  

2.3      Unallocated Fund Balance.  As of December 31, 2020, the unallocated fund 
balance within the AMT fund was Three Million Ten Thousand Two Hundred and Twenty-
Eight Dollars ($3,010,228.00). The Parties shall submit to the County invoices (the “AMT 
Invoices”), and the County shall remit payment to the Parties, for transit expenses incurred 
before July 1, 2021 that are subject to payment under the terms of the Additional Transit 
Funding Agreement.  It is anticipated that the Commission will remit to the County the 
sales tax proceeds of the AMT for the second quarter of 2021 no later than August 31, 2021 
(the “2nd Quarter Proceeds”).  Once all outstanding AMT Invoices are paid and the 2nd

Quarter Proceeds are received, the County shall provide the Parties with an accounting of 
the final AMT unallocated fund balance (the “Unallocated Fund Balance”).  On September 
30, 2021, the County shall remit to the City Fifty and One Tenth Percent (50.1%) of the 
Unallocated Fund Balance.

2.4        Survival.  The Parties agree that the distribution of the AMT in Subsection 2.2 
applies during the term of this Agreement and continues as long as proceeds are generated 
from the AMT and collected by point of sale.  

3. Real Property Transfers.  

3.1 Kimball Junction Transit Center.  City represents and warrants that it has 
not conveyed or encumbered title to the Kimball Junction Transit Center, Summit County 
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Tax Identification Parcel No. PCTC-6-X, 6490 N. Landmark Dr., Park City, Utah, 
approximately 3 acres (the “Kimball Junction Transit Center”).  City hereby transfers all 
of its right, title, and interest in and to the Kimball Junction Transit Center, subject only 
to any required approval by UDOT and the FTA, which City shall use good faith, best 
efforts to obtain promptly, and City shall convey the same by quitclaim deed to the 
District (the “Kimball Quitclaim Deed”).  

3.2 Kimball Grant Assumption. City hereby assigns and transfers, and the 
District hereby assumes, all right, title, and interest in and to the FTA grant on the 
Kimball Junction Transit Center in accordance with all FTA rules and regulations, 
subject only to any required approval by UDOT and the FTA, which City shall use good 
faith, best efforts to obtain promptly (the “Kimball Grant Assumption”).  

3.2.1 Kimball Junction Proterra Charger.  The City will continue to own, 
maintain, and operate the Proterra Charger at the Kimball Junction Transit Center.  
The City shall have access to the Proterra Charger pursuant to Subsection 8.1. 
Such access shall not terminate until the District takes over operations of the 
Electric Xpress pursuant to Section 4 below.  At that time, the City may remove 
the Proterra Charger at its discretion, but no later than 180 days after the District 
assumes operations of the Electric Xpress.

3.2.2 UDOT Certification. On June 9, 2021 County requested the City 
seek a letter from the Utah Department of Transportation (“UDOT”) certifying 
that the City is in good standing and not in default on any FTA Grants pertaining 
to transit (the “Certification Letter”).  City and County will request the 
Certification Letter and will work with UDOT in good faith to timely provide to 
the County and District the Certification Letter. In the event that City is found in 
default of any of the FTA Grants, the City shall use good faith, best efforts to cure 
such default within ninety (90) days of receipt of notice of default by UDOT or 
the FTA.

4. Operation of the Park City Electric Xpress.  In order to provide for a seamless 
system of public transit between the Snyderville Basin and Park City, the Park City 
Electric Xpress shall be operated as follows:

4.1 Park City as Operator.  

4.1.1 The City shall operate the Park City Electric Xpress within the 
Greater Park City Area as constituted as of July 1, 2021, which includes the 
Snyderville Basin of Summit County, Utah, until April 30, 2024.  Until that date, 
the City shall be responsible for all operations and expenses of the Electric Xpress 
service.

4.1.2 Performance Standards.  While the City is operating the Electric
Xpress it will work in good faith to maintain current levels of service.
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4.1.3  Major Changes. Before the City makes major changes to the 
operation of the Electric Xpress, the City will seek input from the District about 
the changes. The City will share any input received from the District with the City 
Council, which may consider the changes in its sole discretion, and if so, such 
consideration shall be in an open and public meeting. 

4.2 High Valley Transit District as Operator.  

4.2.1 The District shall take over operations of the Park City Electric 
Xpress within the Greater Park City Area, which includes Park City, Utah, on 
May 1, 2024. After that date, the District shall be responsible for all operations 
and expenses, including fleet acquisition, of the Electric Xpress service. 

4.2.2 Major Changes. Before the District makes major changes to the 
operation of the Electric Xpress, the District will seek input from the City about 
the changes. The District will share any input received from the City with the 
District’s Board of Trustees, which may consider the changes in its sole 
discretion, and if so, such consideration shall be in an open and public meeting.

5. Bus Rapid Transit.

5.1 SR 224 BRT.  The District shall be responsible for the costs and 
operations associated with the SR 224 BRT, which is expected to begin service once 
grant funding is awarded for this express purpose, all authorizations are received, and all 
necessary construction to implement such has been completed.

5.2 SR 248 EXPRESS.  The City shall be responsible for the costs and 
operations associated with the SR 248 Express, which is expected to begin service no 
later than September 1, 2024.  

6. FTA 5311 Funds and Pandemic-Related Relief.

6.1 New FTA 5311 Funds.  Beginning July 1, 2021, the City and District shall 
each be responsible for the application and receipt of FTA 5311 funds to be received and 
allocated to their systems of public transit. 

6.2 Pending FTA 5311 Funds.  When received from UDOT, the City shall 
remit to the District any eligible County operating expenses, incurred prior to July 1, 
2021, that the City requested for reimbursement from FTA 5311 funds for years 2019, 
2020, and up to June 30, 2021.  

6.3 Pandemic.  Federal pandemic-related relief for public transit services shall 
be divided proportionally in a manner similar to the FTA 5311 funds between the City 
and District for any eligible County operating expenses incurred prior to July 1, 2021.  
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7. SLC-SC Transit Agreement.  The Parties agree to send UTA a written notice of 
termination pursuant to Section 5 of the SLC-SC Transit Agreement (the “Termination 
Notice”), effective three (3) months from the date of receipt by UTA (the “Transition 
Period”).  Effective July 1, 2021, the City will have no further financial obligations for 
this service and the County or the District will assume all financial obligations for the 
continued operation of the service.  During the Transition Period, the District may, but is 
not obligated to, negotiate a new agreement with UTA to provide the same, similar or 
different services.  

7.1 Each Party agrees to indemnify, reimburse, defend and hold harmless each 
other Party from and against any and all liability resulting from, arising out of, relating to, 
or incurred by reason of the conduct of the City or the County with respect to the SLC-
SC Transit Agreement.

8. Consents and Licenses.  

8.1 During the Term of this Agreement or until the Parties have entered into the 
Franchise Agreement or Access Agreement (defined below), the Parties hereby grant to 
each other a non-exclusive license authorizing each of the Parties the right, privilege and 
authority to utilize each other’s Transit Facilities (defined below) without cost, and to 
utilize rights-of-way within the jurisdictional boundaries of the other Parties, for the 
provision of transit services to inhabitants of and visitors to Summit County, Utah, and to 
persons and corporations beyond Summit County.  “Transit Facilities” means a transit 
station, depot, Proterra charger, passenger loading or unloading zone, parking lot, or bus 
shelter.  

8.2 The Parties agree to work in good faith in negotiating and executing a three-
party franchise agreement or access agreement (the “Franchise Agreement or Access 
Agreement”) no later than one year before the beginning of SR 224 BRT operations 
identified in Subsection 5.1.  Said agreement shall include the substance of Subsection 8.1.

9. Reports, Maps, and Records.  The City will transfer in good faith reports, maps 
and records related to the operation of Park City Transit within unincorporated Summit 
County..  

10. Closing.  The closing of the transfer of the assets referenced herein (the 
“Closing”), will take place on a date and at a time and place mutually agreeable to the 
Parties, but in no event later than July 1, 2021.

10.1 City Closing Deliverables.  At the Closing, City shall deliver the 
following:

10.1.1 Bill of Sale transferring title in the District Fleet Buses to the 
District. The Parties acknowledge that the Federal Transit Administration retains 
an ownership interest in grant-funded vehicles and facilities.
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10.1.2 Kimball Quitclaim Deed, duly executed by the City, conveying all 
of its interests in the Kimball Junction Transit Center to the District. The Parties 
acknowledge that the Federal Transit Administration retains an ownership interest 
in grant-funded vehicles and facilities.

10.1.3 All documents necessary for the Kimball Grant Assumption.

10.1.4 Bill of Sale transferring title in the District UTA Buses to the 
District. The Parties acknowledge that the Federal Transit Administration retains 
an ownership interest in grant-funded vehicles and facilities.

10.2    Lease Agreements. City’s delivery of the items in Subsections 10.1.1-
10.1.4 is contingent upon receipt of any required approval by UDOT and the FTA.  The 
Parties anticipate that approval may not be received until after June 30, 2021 and agree to 
immediately enter into separate agreements to allow District’s use and control of the 
District Fleet Buses in Subsections 1.1.1.2-1.1.1.6 as well as the Kimball Junction Transit 
Center (the “Lease Agreements”). The Parties recognize the importance and mutual 
benefits of working cooperatively to quickly negotiate and enter into the Lease 
Agreements.

11. Representations and Warranties of the Parties.  As an inducement to the 
Parties to enter into this Agreement, the Parties hereby represent as follows:

11.1  Representations and Warranties of City.  City hereby represents and 
warrants as follows as of the date of this Agreement and remade as of the Closing:

11.1.1  Authority of City.  City has full power and authority to enter into 
this Agreement, to carry out its obligations hereunder, and to consummate the 
transactions contemplated hereby.  The execution and delivery by City of this 
Agreement, the performance by City of its obligations hereunder, and the 
consummation by City of the transactions contemplated hereby have been duly 
authorized by requisite action of its governing board.  This Agreement has been, 
and upon its execution will have been, duly executed and delivered by City; and, 
assuming due execution and delivery by all Parties hereto, this Agreement 
constitutes, and upon its execution will constitute, a legal, valid and binding 
obligation of City enforceable against City in accordance with its terms, except as 
may be affected by bankruptcy, insolvency, reorganization, moratorium or similar 
laws relating to or affecting creditors’ rights generally or by rules of law 
governing specific performance, injunctive relief or other equitable principles 
(regardless of whether such principles are considered in a proceeding at law or in 
equity). 

11.1.2  No Conflicts; Consents.  The execution, delivery and performance 
by City of this Agreement, and the consummation of the transactions 
contemplated hereby, do not and will not: (a) conflict with or result in a violation 
or breach of, or default under, any provision of the organizational documents of 
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City; (b) conflict with or result in a violation or breach of any provision of any 
law, regulation or order applicable to City; and (c) result in any breach of, 
constitute a default (or an event that, with or without notice or lapse of time or 
both, would become a default) under any agreement or other instrument to which 
the City is a party or by which the City may be bound or affected. 

11.1.3  No Liabilities.  To City’s knowledge, City has no liabilities of any 
nature arising out of the operation of Park City Transit, whether accrued, absolute, 
contingent or otherwise, whether known or unknown, which would prevent, 
hinder, modify, delay or challenge the transactions contemplated by this 
Agreement or cause the District or County to be liable therefor.

11.1.4 No Grants to Third Parties.  To City’s knowledge, City has not 
granted any rights to third parties or committed any act or omission that would 
impair or encumber any of the rights granted to District or County hereunder.

11.1.5 FTA Grants.  To City’s knowledge, in the exercise of reasonable 
prudence, City is in good standing and not in default on any FTA Grants 
pertaining to transit.

11.2  Representations and Warranties of County.  County hereby represents and 
warrants as follows as of the date of this Agreement and remade as of the Closing:

11.2.1  Authority of County.  County has full power and authority to enter 
into this Agreement, to carry out its obligations hereunder, and to consummate the 
transactions contemplated hereby.  The execution and delivery by the County of 
this Agreement, the performance by the County of its obligations hereunder, and 
the consummation by the County of the transactions contemplated hereby have 
been duly authorized by requisite action of its governing board.  This Agreement 
has been, and upon its execution will have been, duly executed and delivered by 
the County; and, assuming due execution and delivery by all Parties hereto, this 
Agreement constitutes, and upon its execution will constitute, a legal, valid and 
binding obligation of the County enforceable against the County in accordance 
with its terms, except as may be affected by bankruptcy, insolvency, 
reorganization, moratorium or similar laws relating to or affecting creditors’ 
rights generally or by rules of law governing specific performance, injunctive 
relief or other equitable principles (regardless of whether such principles are 
considered in a proceeding at law or in equity). 

11.2.2  No Conflicts; Consents.  The execution, delivery and performance 
by the County of this Agreement, and the consummation of the transactions 
contemplated hereby, do not and will not: (a) conflict with or result in a violation 
or breach of, or default under, any provision of the organizational documents of 
the County; (b) conflict with or result in a violation or breach of any provision of 
any law, regulation or order applicable to the County; and (c) result in any breach 
of, constitute a default (or an event that, with or without notice or lapse of time or 
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both, would become a default) under any agreement or other instrument to which 
the County is a party or by which the County may be bound or affected. 

11.2.3  No Liabilities.  To the County’s knowledge, County has no 
liabilities of any nature arising out of the County’s actions and responsibilities 
related to transit, whether accrued, absolute, contingent or otherwise, whether 
known or unknown, which would prevent, hinder, modify, delay or challenge the 
transactions contemplated by this Agreement or cause the City or District to be 
liable therefor.  

11.2.4 No Grants to Third Parties.  To County’s knowledge, County has 
not granted any rights to third parties or committed any act or omission that would 
impair or encumber any of the rights granted to District or City hereunder.

11.3  Representations and Warranties of District.  District hereby represents and 
warrants as follows as of the date of this Agreement and remade as of the Closing:

11.3.1  Authority of District.  District has full power and authority to enter 
into this Agreement, to carry out its obligations hereunder and to consummate the 
transactions contemplated hereby.  The execution and delivery by the District of 
this Agreement, the performance by the District of its obligations hereunder and 
the consummation by the District of the transactions contemplated hereby have 
been duly authorized by requisite action of its governing board.  This Agreement 
has been, and upon its execution will have been, duly executed and delivered by 
the District; and, assuming due execution and delivery by all Parties hereto, this 
Agreement constitutes, and upon its execution will constitute, a legal, valid and 
binding obligation of the District enforceable against the District in accordance 
with its terms, except as may be affected by bankruptcy, insolvency, 
reorganization, moratorium or similar laws relating to or affecting creditors’ 
rights generally or by rules of law governing specific performance, injunctive 
relief or other equitable principles (regardless of whether such principles are 
considered in a proceeding at law or in equity). 

11.3.2  No Conflicts; Consents.  The execution, delivery and performance 
by the District of this Agreement, and the consummation of the transactions 
contemplated hereby, do not and will not: (a) conflict with or result in a violation 
or breach of, or default under, any provision of the organizational documents of 
the District; (b) conflict with or result in a violation or breach of any provision of 
any law, regulation or order applicable to the District; and (c) result in any breach 
of, constitute a default (or an event that, with or without notice or lapse of time or 
both, would become a default) under any agreement or other instrument to which 
the District is a party or by which the District may be bound or affected. 

11.3.3  No Liabilities.  There are no actions pending or, to the District’s 
knowledge, threatened that seek to prevent, hinder, modify, delay or challenge the 
transactions contemplated by this Agreement.  
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11.3.4 No Grants to Third Parties.  To District’s knowledge, District has 
not granted any rights to third parties or committed any act or omission that would 
impair or encumber any of the rights granted to City or County hereunder.

12. Liabilities and Indemnification.

12.1  Indemnity by City.  City shall indemnify, reimburse, defend and hold 
harmless the County and District, and their officers, directors, trustees, employees, 
consultants and agents from and against and in respect of any and all demands, claims, 
actions, causes of action, judgments, assessments, taxes, fines, losses, damages, 
liabilities, interest, penalties, costs, and expenses, including, without limitation, 
reasonable legal fees, other professional fees and any disbursements incurred in 
connection therewith, (collectively “Losses”), suffered, incurred or sustained by any of 
them or to which any of them becomes subject, resulting from, resulting from any breach 
of any representation, warranty, covenant, or agreement of the City contained in this 
Agreement or other instrument or document executed and delivered by the City pursuant 
hereto or thereto.. 

12.2  Indemnity by the County.  The County shall indemnify, reimburse, defend, 
and hold harmless City and District, and their officers, directors, trustees, employees, 
consultants and agents from and against and in respect of any and all Losses suffered, 
incurred or sustained by any of them or to which any of them becomes subject, resulting 
from, resulting from any breach of any representation, warranty, covenant, or agreement 
of the County contained in this Agreement or other instrument or document executed and 
delivered by the County pursuant hereto or thereto.

12.3  Indemnity by the District.  The District shall indemnify, reimburse, defend, 
and hold harmless City and County, and their officers, directors, trustees, employees, 
consultants and agents from and against and in respect of any and all Losses suffered, 
incurred or sustained by any of them or to which any of them becomes subject, resulting 
from, resulting from any breach of any representation, warranty, covenant, or agreement 
of the District contained in this Agreement or other instrument or document executed and 
delivered by the District pursuant hereto or thereto.

13. Governmental Immunity Act. Because all Parties are governmental entities under 
the Utah Governmental Immunity Act of Utah, Utah Code § 63G-7-101, et. seq., as
amended (the “Act”), each Party is responsible and liable for any wrongful acts or 
negligence committed by its own officers, employees, or agents and no Party waives any 
defense available to it under the Act.

14. Relief of Obligation.  This Agreement does not in any way relieve any Party of 
any obligation or responsibility imposed upon it by law (Utah Code § 11-13-208).

15. Survivability.   The provisions of this Agreement shall survive Closing.
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16. Term.  This Agreement shall be in effect until December 31, 2031 unless 
otherwise terminated by the Parties by mutual written agreement.

17. Miscellaneous Provisions.

17.1  No Assignment.  No Party may assign its interest in this Agreement without 
the written consent of the other Parties.

17.2  No Third-Party Beneficiaries.  This Agreement shall not confer any rights or 
remedies upon any person or entity other than the Parties and their respective successors-
in-interest.

17.3  Inducement.  The making and execution of this Agreement has not been 
induced by any representation, statement, warranty or agreement other than those herein 
expressed.

17.4  No Recourse.  This Agreement shall not create or be deemed to create or 
permit any personal liability or obligation on the part of any direct or indirect officer, 
employee, or representative of the Parties.

17.5  Binding Effect.  This Agreement shall be binding upon and inure to the 
benefit of the Parties hereto and their respective successors and assigns.

17.6  Business Relationship.    This Agreement does not acknowledge the 
existence of or establish a partnership, joint venture, or any other form of business 
relationship between the Parties other than as expressly set forth herein, and this 
Agreement is limited solely to the purposes and interests expressed herein.  

17.7  Severability.  If any term or provision of this Agreement shall, to any extent, 
be determined by a court of competent jurisdiction to be void, voidable, or unenforceable, 
such void, voidable or unenforceable term or provision shall not affect the enforceability 
of any other term or provision of this Agreement; and the Parties agree to attempt in good 
faith to reform such void or unenforceable provision to the extent necessary to render 
such provision enforceable and to carry out its original intent.

17.8  Entire Agreement.  This Agreement contains the entire agreement between 
the Parties with respect to the subject matter hereof, and no statements, promises, or 
inducements made by any Party or agents of any Party that are not contained in this 
Agreement shall be binding or valid. Alterations, extensions, supplements or 
modifications to the terms of this Agreement shall be agreed to in writing by the Parties, 
incorporated as amendments to this Agreement, and made a part hereof. To the extent of 
any conflict between the provisions of this Agreement and the provisions of any later 
agreements, the later agreements shall be controlling.
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17.9  Construction.  As used herein, all words in any gender shall be deemed to 
include the masculine, feminine or neuter, all singular words shall include the plural, and 
all plural words shall include the singular, as the context may require.  

17.10  Amendment.  This Agreement cannot be altered or amended except 
pursuant to an instrument in writing executed by the Parties. 

17.11  Force Majeure.  Performance by any Party hereunder shall not be deemed 
to be in default where delays or defaults are due to war, insurrections, strikes, lock-outs, 
floods, earthquakes, fires, casualties, acts of God, epidemics, quarantine, restrictions, 
inability (when the responsible Party is faultless) to secure necessary labor, materials, 
tools, acts or failure to act of any public or governmental agency or entity, or by any 
other reason not the fault of the Party delayed in performing work or doing acts required 
under the terms of this Agreement, and in such event, the performance of such work or 
the doing of such act shall be excused for the period of the delay and the period of 
performance for any such work or the doing of any such act shall be extended for a 
period equivalent to the period of such delay.

17.12  Further Action.  The Parties hereby agree to execute and deliver such 
additional documents and to take such further action as may become necessary or 
desirable to fully carry out the provisions and intent of this Agreement. 

17.13 Disputes.  

17.13.1 Negotiation.  Upon written notice of any dispute, the 
Parties shall attempt to resolve it promptly by good faith negotiation between the chief 
administrative officers of the Parties, who have authority to settle the dispute (the 
“Negotiation”).  The Negotiation should be completed within thirty (30) days.

17.13.2 Mediation.  

17.13.2.1 If the dispute has not been resolved by Negotiation 
in accordance with Section 17.13.1, then the Parties shall proceed to 
mediation unless the Parties at the time of the dispute agree to a different 
timeframe (the “Mediation”). A “Notice of Mediation” shall be served, 
signifying that the Negotiation was not successful and to commence the 
mediation process. The Parties shall agree on a mediator; however, if they 
cannot agree within fourteen (14) days, then each Party shall appoint a 
mediator, and together those two mediators will appoint a third mediator, 
who shall serve as the sole mediator of the dispute. The mediation session 
shall be held within forty-five (45) days of the retention of the mediator, 
and last for at least one full mediation day, before any Party has the option 
to withdraw from the process. The Parties may agree to continue the 
mediation process beyond one day, until there is a settlement agreement, 
or one Party or the mediator states that there is no reason to continue 
because of an impasse that cannot be overcome and sends a “Notice of 



- 14 -

Impasse.” All reasonable efforts will be made to complete the Mediation 
within thirty (30) days of the first mediation session. 

17.13.2.2 During the course of the Mediation, no Party can 
assert the failure to fully comply with Section 17.13.1, as a reason not to 
proceed or to delay the Mediation. The service of the Notice of Mediation 
shall stay the running of any applicable statute of limitations regarding the 
dispute until thirty (30) days after the Parties agree that the mediation is 
concluded or the mediator or a Party issues a Notice of Impasse. Each 
side shall bear an equal share of the mediation costs unless the Parties 
agree otherwise. 

17.13.2.3 All communications, both written and oral, during 
the Negotiation and Mediation are confidential and shall be treated as 
settlement negotiations for purposes of applicable rules of evidence; 
however, documents generated in the ordinary course of business prior to 
the dispute, that would otherwise be discoverable, do not become 
confidential simply because they are used in the Negotiation and/or 
Mediation process. 

17.13.2.4 The Mediation process shall be confidential based 
on terms acceptable to the mediator and/or mediation service provider.

17.14  Notice.  Any notice required or desired to be given pursuant to this 
Agreement or otherwise relating to this Agreement shall be in writing, addressed to the 
Party at the address listed below, and shall be deemed effective: (i) upon personal 
delivery or actual receipt thereof, or (ii) three (3) business days following deposit in the 
United States Mail, postage prepaid, certified mail, return receipt requested.

To:  Summit County
Attn:  County Manager
60 N. Main Street
P.O. Box 128
Coalville, Utah 84017

To:  High Valley Transit District
Attn:  General Manager
1885 W. Ute Blvd.
Park City, Utah 84098

To: Park City Municipal Corporation
Attn:  City Manager
445 Marsac Avenue
P.O. Box 1480
Park City, Utah 84060-1480
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Any Party hereto may change its address for the purpose of receiving notices as herein 
provided by serving written notice given in the manner aforesaid.

17.15.  Applicable Law; Jurisdiction and Venue.  This Agreement shall be 
governed by and interpreted in accordance with the laws of the State of Utah.  The Parties 
hereby consent to the jurisdiction and venue of the state courts located in Summit 
County, Utah.  

17.16. Counterparts.  This Agreement may be executed in counterparts and 
delivered by electronic transmission. Any signature on this Agreement transmitted by 
facsimile or electronically in PDF format or other electronic means (e.g., DocuSign) shall 
be deemed an original signature and may be used in lieu of the original for all purposes. 

18. Cooperation.  The Parties shall each designate a primary representative 
responsible for implementation of this Agreement.  The Parties agree that their staff will 
confer in good faith and regularly exchange relevant information to continue 
collaborating on regional transportation and transit services.   

19. Data Feed (Ecker Hill Park and Ride).  Responsibility for the data feed to/from 
the Ecker Hill Park and Ride Lot shall be transferred to the District.

20. Interlocal Cooperation Act Requirements.

In satisfaction of the requirements of the Utah Interlocal Cooperation Act, the 
Parties agree as follows: 

20.1 This Agreement shall be conditioned upon the approval and execution of this 
Agreement by the Parties pursuant to and in accordance with the provisions of the Utah 
Interlocal Cooperation Act (“UICA”), as set forth in Utah Code Title 11, Chapter 13, 
including the adoption of resolutions of approval, but only if such resolutions of the 
legislative bodies of the Parties are required by the UICA.

20.2  In accordance with the provisions of Utah Code § 11-13-202.5(3), this 
Agreement shall be submitted to the attorney authorized to represent each Party for 
review as to proper form and compliance with applicable law before this Agreement may 
take effect.  In accordance with the provisions of Utah Code § 11-13-202.5(1)(b) and 
where applicable, this Agreement shall be submitted to the governing body authorized to 
approve this Agreement.

20.3  A duly executed copy of this Agreement shall be filed with the keeper of 
records of each Party, pursuant to Utah Code § 11-13-209.

20.4  No separate legal entity is created by the terms of this Agreement.  To the 
extent that this Agreement requires administration other than as set forth herein, it shall 
be administered by the Mayor or chief executive officer of each Party. 
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20.5 No real or personal property shall be acquired jointly by the Parties as a 
result of this Agreement unless this Agreement has been amended to authorize such 
acquisition.  To the extent that a Party acquires, holds, or disposes of any real or personal 
property for use in the joint or cooperative undertaking contemplated by this Agreement, 
such Party shall do so in the same manner that it deals with other property of such Party. 

* * *
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* * *

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the 
dates indicated by the signatures of the respective Parties.

Signed this ___day of ____________, 2021.

PARK CITY MUNICIPAL 
CORPORATION, a Utah municipal 
corporation

____________________________________
ANDY BEERMAN, Mayor

ATTEST:

___________________________________
City Recorder

Reviewed and found to be in proper form and compliance with applicable law:

Park City Attorney’s Office
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* * *

Signed this ___ day of ______________, 2021.

SUMMIT COUNTY, a political subdivision 
of the State of Utah

____________________________________
Glenn Wright
Chair

Reviewed and found to be in proper form and compliance with applicable law:

____________________________________
David L. Thomas
Chief Civil Deputy
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* * *

Signed this ___ day of ______________, 2021.

HIGH VALLEY TRANSIT DISTRICT, a 
political subdivision of the State of Utah

____________________________________
Kim Carson
Chair

Reviewed and found to be in proper form and compliance with applicable law:

____________________________________
David L. Thomas
Chief Civil Deputy
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